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Brooks WiLkins Starkey & Turco PLLC

: MATTHEW E. WILKINS
LITIGATION (Direct) 248-971-1711

BANKRUPTCY wilkins@bwst-law.com
SPECIALISTS

October 2, 2013

Re: Engagement Agreement
To the Official Committee of Retirees of the City of Detroit

This Engagement letter and our standard Terms and Conditions of Engagement, attached hereto,
shall confirm the terms under which you in your capacity as the Official Committee of Retirees
of the City of Detroit, Michigan (the “Retiree Committee™), appointed August 22, 2013, by the
United States Trustee for Region 9 in the chapter 9 case (the “Chapter 9 Case™) of the City of
Detroit (the “City” or the “Debtor”) pending in the United States Bankruptcy Court for the
Eastern District of Michigan (the “Court™) and caption In re City of Detroit, Michigan, Case No.
13-53846 (SWR) (the “Case™), has agreed to retain Brooks Wilkins Sharkey & Turco PLLC
(“BWST” or “we”) and we have agreed to serve as your counsel. BWST has, as you know, been
retained as the Retiree Committee’s “local counsel” in this case. We will work under the
direction of the attorneys of Dentons US LLP and of Clande Montgomery, who we understand is
formally associated with the firm of Salans FMC SNR Dentons Europe LLP until September 30,
2013, when he will join Dentons US LLP.

1. Scope of Representation. Effective as of September 3, 2013, we anticipate that BWST
will provide the following services to the Retiree Committee:

a. to give legal advice with respect to the Retiree Committee’s powers and duties in
the context of this case;

b. to assist and advise the Retiree Committee in its consultation with the Debtor and
other regarding the administration of this case;

c. to attend meetings and negotiate with the Debtor’s representatives and others;

d. to appear, as appropriate, before the Court, the relevant Appellate Courts, and the
United States Trustee, and to represent the interest of the Retiree Committee
before said Courts and the United States Trustee;

e. to advise the Retiree Committee in connection with proposals and pleadings
submitted by the Debtor or other to this Court;

f. to generally prepare on behalf of the Retiree Commitiee all necessary
applications, motions, answers, orders, reports, and other legal papers in support
of positions taken by the Retiree Committee;
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October 2, 2013

g. to assist the Retiree Committee in the review, analysis and negotiations of any
plan(s) of adjustment that may be filed and to assist the Retiree Committee in the
review, analysis, and negotiation of the disclosure statement accompanying any
plan(s) of adjustment;

h. - to take all necessary action to protect and preserve the interest of retirees
represented by the Retiree Committee, including (i) to investigate and prosecute
actions on the Retiree Committee’s behalf, (ii) challenge the City’s eligibility to
use Chapter 9 to terminate retirement promises and (iii) to conduct negotiations
concerning all litigation in which the Debtor are involved;

i to advise the Retiree Committee on the retention of other professionals and
experts to assist in the engagement, including local counsel; (Although Claude
Montgomery is a member of the bar of the State of Michigan and previously
admitted to the U.S. District Court of Appeals, we have advised the retention of
local counsel is appropriate.);

J- to retain expert professional assistance and witnesses, as necessary; and

k. to perform all other necessary legal services for the Retiree Committee in
connection with this Case.

2. Standard Terms and Conditions. You have our standard Terms and Conditions of
Engagement, which apply to all BWST related activities in this case. In the event of a conflict
between the terms of this letter and the Terms, the provisions of this letter shall control.

3. Our Team and Charges. As a courtesy to the Retiree Committee, and in recognition of
the importance of this case to the Retiree Committee and its constituents, BWST has agreed to
discount its standard hourly rates by approximately 10%. For example, the discounted hourly
rates that will be charged by the attorneys at BWST who will be primarily involved in this case
are: Matthew Wilkins, $430, and Paula Hall $340. Our billing rates are subject to adjustment
from time to time (typically at year-end), and fees will be charged at the rates in effect when the
services are performed after notice of such adjustment to you and the Court.

Our fees are subject to review by a Fee Examiner appointed in the case and City pursuant
to an Order of the Court. [Dkt. 810]

Our fees will be based upon the time devoted to the work. Time is charged in tenths of
an hour. We maintain detailed time records which will be submitted to the Retiree Committee
on a monthly basis and in accordance with the Fee Examiner Order. Redacted time records will
be submitted to the City, and the Fee Examiner. No interest will be charged on any invoices.

4. Retainer. Under the terms of the order appointing the Retiree Committee, we accept that

payment for our services will be made by the City. Therefore, no retainer is required and we will
not look to any of the member of the Retiree Committee for payment of fees or expenses.
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5. Conflicts. Our Terms include provisions regarding conflicts. We are also bound by the
conflict rules of the Court and the Bankruptcy Code. :

We are required by the Bankruptcy Code to establish that BWST is disinterested” as
defined in the Bankruptcy Code. Based on the information we have to date, we are disinterested.

Although there are entities which may be creditors of the City which are also current or
past clients of BWST, while we are engaged by the Retiree Committee, BWST will not represent
any other party in the case on matters in the case.

6. Conclusion. It is an honor to represent the Retirees Committee and we appreciate the
opportunity to help you.

Please feel free to contact us if you have any questions or comments with regard to this
letter. If this letter is in accordance with your understanding of our engagement, please execute
this letter in the space provided below and return it to me. I apologize for the formality required
in the tone of this letter. Please be assured that we look forward to working with you on this
matter.

Please confirm your agreement with the provisions of this Letter and the Terms by
promptly signing the enclosed copy of this Letter and returning it to me in the enclosed envelope.

The original is for your records.

In the interim, however, will commence work based on the understanding contained in
this Letter and the Terms.

Should you have any questions as to this Letter, the Terms or any other aspect of our
representation of you, please do not hesitate to contact me.

Sincerely yours,
Brooks Wilkins Sharkey & Turco PLLC

By: ) lfw & M UU—Q/{ -
Matthew E. Wilkins

MEW:cmm
Enclosure

Ap%ved and Accep}e 1:
- /

Terri Renshaw, Chair
The Official Committee of Retirees
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Brooks Wilkins Sharkey & Turco, PLLC
Terms and Conditions of Engagement

Applicability of Terms

These Terms and Conditions set forth our general
policies and. the terms to which Brooks Wilkins
Sharkey & Turco (the Firm) and the client have agreed
in order for the Firm to undertake representation. If any
of these terms are inconsistent with a separate written
engagement letter for a particular matter, the separate
engagement letier controls.

Scope of Engagement

Except for engagements for ongoing general
services, the Firm represents you only for matter(s)
specified in written engagement letter(s), and for no
other purpose. Once a specific matter is completed,
the Firm’s representation of you will cease for that
matter. You have not retained the Firm to provide
advice or services with regard to any matter other than
as specified in specific engagements.

Client Cooperation

The Firm’s representation is conditioned upon your
full cooperation. This cooperation includes, but is not
limited to, providing the Firm with all information,
records, documents, and assistance as may be relevant
to or necessary for the Firm to camry out the
engagement, promptly responding to communications
from the Firm, and timely paying the Firm’s invoices
for services rendered.

Fee Arrangements

The following describes some of the fee
arrangements pursuant to which clients engage the
Firm. Unless we have agreed in writing to another fee
arrangement, the fee arrangement for any particular
engagement will be to charge for all services at our
standard hourly rates, with invoices to be rendered and
paid monthly. Estimates of time, fees or expenses to be
incurred are not guarantees or caps on the amount of
total charges to be incurred unless clearly stated as a
fixed or maximum fee in the engagement letter. The
Firm is willing to discuss alternative fee arrangements
which make economic sense to both the Firm and the
client.

Hourly Fees

Engagements are generally undertaken by the Firm
at our standard hourly rates for each timekeeper
working on the matter. Rates are adjusted in January of

13-53846-swr Doc 1392-3 Filed 10/25/13

each calendar year, The minimum time entry is
.10/hour.

Contingent Fees

If a contingent fee is charged for a matter, the fee is
calculated by taking a percentage of any net recovery,
affer deducting all costs and expenses incurred in
pursuing the matter. Costs, attommey fees and interest
recovered, if any, are included in the amount of
recovery for the purpose of calculating the fee. If the
Firm does not recover any sums on the client’s behalf,
the client will not owe the Firm any amount for legal
fees, but will be responsible for payment of all costs
and expenses incurred.

Retainers

The Firm may require nonrefundable retainers in a
particular matter, or may require retainers as advances
against fees earned over the course of representation.
Nonrefundable retainers will be specified in separate
written engagement letter, and will be the property of
the Firm when paid. Other retainers will be deposited
into the Firm’s trust account and drawn down as work
proceeds.

Payment of Expenses

You are responsible for all out-of-pocket expenses
and costs incurred in connection with a matter,
including but not limited to filing fees, witness fees,
travel expenses, expenses of depositions and
transcripts, computer research costs, investigative
expenses, expert fees, and other incidental expenses.
At its option, the Firm will either pay the expenses and
send you an invoice for reimbursement, or will forward
the third party invoice to you for direct payment to the
third party vendor.

Attorney Fee Awards

Any award of attorney fees or sanctions we receive
on your behalf will be credited to you. You shall be
responsible for any assessment of attorney fees or
sanctions ordered against you and those assessments do
not affect any amounts owed by you to the Firm.

Invoices

The Firm will send invoices to you on a regular
basis, usually monthly, for legal services rendered and
expenses and costs incurred. Unless you advise that
you prefer to receive invoices by regular mail, the Firm
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Brooks Wilkins Sharkey & Turco, PLLC
Terms and Conditions of Engagement

will send invoices to you by e-mail. You agree to give
the Firm written notice of any claimed errors or
discrepancies within 15 days of receipt, and to pay all
undisputed amounts within 15 days of receipt. 1f any
invoice remains unpaid for 60 days from the date of
the invoice, the Firm may charge interest at the rate of
12% per annum from the 60" day to the date the
invoice is paid in full.

Billing Questions :

The Firm encourages you to discuss any questions
concerning fees charged. The Firm will try to provide
as much billing information as you require in its billing
statements. The Firm is willing to discuss electronic
billing or other billing formats it has available to best
suit your needs. If you request a billing
accommodation for which the Firm incurs a fee from
an outside service provider, you will pay the service
provider fee.

Termination

You may terminate this agreement and the Firm’s
representation of you at any time. You remain
responsible, however, to pay for all legal services
performed and expenses incurred prior to termination.

The Firm may terminate this agreement and its
representation of you if you fail to comply with your
obligations under this agreement. The Firm may also
terminate this agreement if it is required or permitted to
withdraw from representation in accordance with the
applicable rules of professional conduct governing
attorneys.

Records and Retention

Unless otherwise agreed, you will receive copies of
correspondence and papers relating to the
representation matter as they are produced or received.
You agree to maintain your own records regarding the
representation. If you require additional copies of any
materials which have already been provided, the Firm
will provide the additional copies at your expense. If a
matter is closed, you may be billed for a charge for
retrieving a file from off-site storage. Generally, the
Firm’s files are stored for seven years, after which
they are destroyed.

Acceptance of Terms

You agree that retention of the Firm, or the Firm’s
beginning work on your behalf, constitutes acceptance
of these terms.
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